AN THE CIRCUIT COURT OF THE 
‘NINTH JUDICIAL CIRCUIT IN AND 
‘FOR ORANGE COUNTY, FLORIDA 


cAsENO: Qe Ch- AMG 
‘AARON CARTER, ad 
Plaintiff, 


POUIS J, PEARLMAN and 
‘TRANS CONTINENTAL RECORDS, 
INC., and LOWS J. PEARLMAN 
ENTERPRISES, INC., 


Defendants. 


Plaintiff, AARON CARTER, by and through the undersigned counsel, 
hereby files the following complaint against Defendants, LOUIS J. PEARLMAN, 
TRANS CONTINENTAL RECORDS, INC., and LOUIS J. PEARLMAN 
ENTERPRISES, INC., and alleges: 

su MAI (ON 

1. The amount in controversy in this action exceeds $15,000, exclusive 
of interest, court casts and attorney's fees. The Court also has subject matter 
jurisdiction by virtue of the claims asserted and the remedies requested, both at law 


and in equity. 


"ERSONAL MATTER JURISDICTION 

2. Plaintiff, AARON CARTER (hereinafter “CARTER” or “Plaintiff”) is, 
a successfill multi-talented pop singer and actor. For the majority of his life, 
CARTER has dedicated himself 10 perfecting his craft of singing, dancing, 
entertaining, and both film and television acting. 

3. Robert Carter was, until CARTER reached the age of majority on 
December 7, 2005, the parental guardian of CARTER. 

4, Defendant, LOUIS J. PEARLMAN (hereinafter “PEARLMAN”) is 
tesident of Orange County, Florida, 

5. Defendant, TRANS CONTINENTAL RECORDS, INC. (hereinafter 
referred to as'"TRANS CONTINENTAL"), is a Florida corporation having its 
principal place of business at 127 West Church Street, Suite 350, Orlando, Florida 
32801. 

6 Defendant, LOUIS J. PEARLMAN ENTERPRISES, INC., 
(hereinafter referred to as “LIPE"), is a Florida corporation having its principal 
place of business at 127 West Church Street, Suite 350, Orlando, Florida 32801. 

7. The parties to this proceeding have submitted themselves to the 
jurisdiction of the courts of the State of Florida for alt claims, disputes or 
disagreements arising out of the interpretation, performance or breach of the 
Exclusive Artist Recording Agreement (hereinafter “Recording Agreement”) 
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entered into by the parties, at Paragraph 13(a). The Recording Agreement is 
attached as Exhibit A. 

8. PEARLMAN is, or was, an officer, director, agent and/or controlling 
shareboldcr of TRANS CONTINENTAL and LIPE, which PEARLMAN utilized 
for the purpose of conducting the business of, and contracting for and on behalf of, 
CARTER. 

9. CARTER is informed and believes, and thereon alleges that 
Defendants PEARLMAN, TRANS CONTINENTAL, and LIPE (hereinafter 
collectively referred to as “Defendants”) are and, at all times material hereto, were 
the alter egos of each other and that there now exists and, at all times material 
hereto, has existed a unity of interest and ownership among such Defendants such 
that any separateness has ceased (0 exist in that PEARLMAN, TRANS 
CONTINENTAL, and LIPE, and each of them, used assets of the other for his, its 
ot their separate and individual purposes, and caused assets to be transferred to 
‘each other without adequate consideration. 

10. CARTER jis informed and believes, and thereon alleges that 
PEARLMAN completely owned, controlled, dominated, used, managed, and 
operated TRANS CONTINENTAL, LIPE, and other companies, and intermingled 
assets of said alter egos for his convenience. Any obligation, duty and liability of 
TRANS CONTINENTAL and/or LIPE as alleged herein shall be deemed to 
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similarly be an obligation, duty and lisbility of the alter-ego PEARLMAN, and 
vice versa, 

11. CARTER is informed and believes, and thereon alleges that adherence 
to the fiction of the separate existence of PEARLMAN, TRANS CONTINENTAL, 
and LIPE, and each of them, es parties distinct from each other would permit abuse 
of the corporate privilege and would sanction fraud and promote injustice. 

12, From practically his first meeting with CARTER, PEARLMAN 
ingratiated himself with him and his parents and eared their trust by repeatedly 
stating, among other things, that they were “family” and that he was an 
experienced, educated businessman who would protect them and look’ after 
CARTER’S best interests. 

13. The core of PEARLMAN’S design was a web of interrelated 
companies and contracts by which PEARLMAN siphoned off the vast majority of 
CARTER'S eamings. 

14, By 2004, PEARLMAN simultaneously owned and controlled 
CARTER’S management, record label, merchandising, and touring, and also 
exercised dominion over CARTER’S personal life. Consequently, PEARLMAN'S 
duties to CARTER were both contractual and fiduciary in nanure. 

15. Im or about 2004 PEARLMAN induced CARTER to enter into an 
Exclusive Management Agreement (hereinafter “Exclusive Management 
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Agreement”) pursuant to which PEARLMAN would, as CARTER’S agent, co- 
manage all the affairs of CARTER with CARTER’S father, Robert Carter. 

16. Various disputes arose berween PEARLMAN, CARTER and 
CARTER’S parents, which resulted in CARTER initisting litigation against 
PEARLMAN and TRANS CONTINENTAL. 

(7. The litigation was settled by the execution of a settlement agreement. 
Prior to and at the time of the settlement, PEARLMAN fraudulently represented to 
CARTER and to Robert Carter that there were no outstanding liabilities to or 
royalties due to CARTER. PEARLMAN concealed and/or failed to disclose the 
improper actions that he had taken in order to induce Robert Carter (o enter the 
settlement agreement on behalf of his son and ward, CARTER, 

18 Among the many terms of the settlemeat, Jane Carter, co-manager 
with Robert Carter, was terminated as CARTER'S manager, but CARTER was 
obligated to continue making payments to PEARLMAN, TRANS 
CONTINENTAL, and Robert Carter, and PEARLMAN continued to manage 
CARTER. 

19. PEARLMAN and TRANS CONTINENTAL falsely represented to 
CARTER that there were no outstanding monies owed to CARTER, 2 
representation that was a material inducement to CARTER in order for CARTER 
to enter the settlement with PEARLMAN and TRANS CONTINENTAL, and as an 
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inducement for CARTER to take no action to mitigate and/or pursue potential 
claims against Defendants. 

20, PEARLMAN repeatedly told CARTER that he had not yet reatized 
much profit because CARTER was in an un-recouped position, and because any 
money that CARTER might have been due was tied up in the “pipeline,” and 
therefore, had not yet been received. PEARLMAN made these statements in order 
to induce CARTER to refrain from taking further legal action against him, and to 
induce CARTER to agree to PEARLMAN'S ongoing management. CARTER 
reasonably relied on the statements to his decriment, 

21, PEARLMAN was at fault for committing wrongful acts against 
CARTER and for not acting in CARTER’S best interest while acting as 
CARTER'S manager, agent, and without full disclosure to CARTER, to wit: 


+ creating multiple corporations including TRANS 
CONTINENTAL and LIPE, with the intent to usurp, divert and 
misappropriate certain rights, property, revenues, income, 
profits, royalties, and opportunities due to CARTER without 
the knowledge, consent, agreement or vote of CARTER; 

b. incorporating and/or using business entities, including TRANS 
CONTINENTAL and LIPE, to appropriate and procure for 
himself, directly or indirectly, royalties, business opportunities, 
contracts, property rights, revenues, income and profits 
generated by the promotion, merchandising, recording and 
touring of CARTER, while fraudulently representing to 
CARTER that CARTER was not generating revenues, income 
and/or profits of, altematively, that monies owed CARTER 
were “tied up in litigation”; 

¢. concealing from and/or refusing to provide timely and accurate 
accountings and royalties to CARTER. 
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22, Acting both as CARTER’S manager as well as CARTER’S record 
label, PEARLMAN occupied a position of confidentiality and trust, and owed a 


fiduciary duty to CARTER, which includes al! of the following duties: 


2. toact im good faith; 

b. to discharge his duties with the highest degree of care to his 
fiduciary; 

©. to act im a manner he reasonably believed was in the best 
interest of CARTER; 


d. to refrain from entering into transactions from which 
PEARLMAN would derive an improper personal benefit, either 
directly or indirectly, 

to maintain and provide timely and accurate accounting records; 
to make full disclosure of any and all fects before inducing 
CARTER to enter agreements. 


23, PEARLMAN breached his fiduciary duty to CARTER, by using 
‘eultiple corporations including TRANS CONTINENTAL and LIPE for the sole 
purpose of usurping certain opportunities, property, revenues, income, royalties, 
and profits due to CARTER, for PEARLMAN’S own benefit without providing 
notice and/or obtaining the vote and/or consent and/or ratification of CARTER, 
‘and by ignoring contractual requirements, and corporate formalities, and by failing 
to disclose information. PEARLMAN’S breaches were concealed from CARTER. 

24, PEARLMAN, while a manager of CARTER, breached his fiduciary 
duty to CARTER by actively arranging for CARTER’S royalties, corporate 
opportunities and assets to be usurped and diverted from CARTER to himself and 


his corporations, including TRANS CONTINENTAL and LIPE. He did this, upon 
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information and belief, with the intention of wrongfully enriching himself far 
beyond industry standards and/or the contractual provisions of the Recording 
Agreement, and outside of any understanding of or agreement with CARTER. 
‘These breaches were concealed from CARTER. 

25. On or about December 7, 2004, PEARLMAN excited financial 
pressure and undue influence to induce CARTER, a minor with no legal capacity, 
and his father Robert Carter to enter the Recording Agreement. 

26, The Recording Agreement was executed by CARTER, PEARLMAN 
on behalf of LIPE, and TRANS CONTINENTAL. 

27. At the time of the exection ofthe Recording Agreement, CARTER, 
‘was represented by PEARLMAN and by his parental guardian, Robert Carter. At 
the time of the execution of the Recording Agreement, Robert Carter and 
PEARLMAN were co-managers of CARTER. 

28. PEARLMAN exerted undue influence upon CARTER to induce him 
to enter the Recording Agreement, to wit: 

a) CARTER was a minor, and was subject (o influence; 

») PEARLMAN had the opportunity as CARTERS co-manager with 
‘CARTER’S father to exert undue influence; 

©) PEARLMAN was disposed to exert undue influence; and 

4) asa result, CARTER entered into an unconscionable Recording 


Agreement without the available protections of Florida court 
approval promised by PEARLMAN. 


29. The term of the Recording Agreement was one (1) year with six (6) 
‘consecutive options for a total of seven (7) years. The Recording Agreement 
required CARTER to pay TRANS CONTINENTAL unconscionable royalty. rates 
far exceeding industry standards, ie. fifty percent (50%) of CARTER’S net 
advances and royalties, among other things. 

30. The Recording Agreement provides at Paragraph 13(b) that provisions 
requiring Defendants (0 provide accountings may be held enforceable, 
notwithstanding a finding of invalidity of provisions requiring CARTER'S 
performance, or the termination of the Recording Agreement. 

31. The effect of the Recording Agreement was expressly conditioned 
“upon and subject to the approval of the state courts of Florida having jurisdiction 
in the’ premises,” at Paragraph 10(n) of the Recording Agreement, which 
additionally stated that CARTER was not a resident of the State of California. 

32. The Recording Agreement provides at Paragraph 13(a) that the 
Recording Agreement was entered into in the State of Florida and that its validity, 
interpretation and legal effect shall be governed by the laws of the State of Florida, 

33. The Defendants did not obtain the required approval of Florida courts, 
nor did they file a petition for the removal of nanage disability in Florida pursuant 


to § 743, Fla, Stat., notwithstanding that Florida was the choice of law and forum 


for all matters relating to CARTER’S minority and the Recording Agreement and 
the requirements of Paragraph 10(n). 

34. §-743, Fla, Stat. requires, among other things, that in order for Florida 
courts to remove the nonage disability of a minor to enter contracts, certain 
protections are available to the minor, including, but not limited to: 


&. no contract with the minor exceed three years; 
'b. the minor have 2 guardian ad litem appointed by the court; 
. the minor, parental or legal guardian, and the guardian ad litem 
ear in court ase procedural safeguard for the minor's best 
interest; 
4. a guardianship plan be approved by the court to set aside the 
minor's earnings. 


35. On or about February 20, 2005, Defendants, notwithstanding the 
requirement that the Recording Agreement be submitted to a Florida court for 
approval, petitioned the Superior Court of the State of California for approval of 
the Recording Agreement, which was a material breach of the Recording 
Agreement, and Defendants made false and/or erroneous statements in the petition, 
including that “the recording agreement is fair and reasonable and in the best 
interest of the roinor,” and that “the appointment of a different individual is not 
rTequited in the best interest of the minor.” 

36. Earlier, on February 8, 2005, CARTER was induced by PEARLMAN 
(o sign a waiver of notice of any hearing on Defendants’ California petition, and a 
consent to the issuance of an order approving the Recording Agreement, 
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37. The California petition was improper because CARTER, who was a 
minor atthe time, did not have an independent guardian ad litem to protect his best 
interest, nor did CARTER reside in California, nor did Defendants have their 
principal office in the State of California. 

38. On or about April 20, 2005, the Superior Court of the State of 
California entered an order (hereinafter “California order”) approving the 
Recording Agreement. 

39. Inearly 2005, upon information and belief, tbe California court denied 
PEARLMAN’S and TRANS CONTINENTAL'S motions for approval of the 
Exclusive Management Agreement with CARTER, 

40. Pursuant to the California order at Paragraph 5(b), Defendant 
PEARLMAN’S co-manger, Robert Carter, who simultaneously acted as 
CARTER’S guardian, was obligated to pay the taxes on the 15% of CARTER'S 
‘gt0ss eamings which were to be set aside in a trust pursuant to California Family 
Code § 6752(¢) and pursuant to the petition at page 3, Paragraph 2 submitted by 
the petitioner, Defendant TRANS CONTINENTAL. 

41. In or about September 2005, CARTER terminated the Exclusive 
‘Management Agreement with PEAREMAN. 

42. On December 7, 2005, CARTER reached the age of majority. 


43, On January 25, 2006 counsel for CARTER, Holland & Knight, sent a 
fetter to Defendants informing them of CARTER’S attaining majority and 
requesting all of CARTER’S agreements and documents. (Bxhibit B, Holland & 
Knight letter). 

44, On or about March 6, 2006 counsel for CARTER, Holland & Knight, 
sent another letter to Defendants requesting documents and information relative to 
the Recording Agreement and disaffirming agreements entered into between 
CARTER and the Defendants white CARTER was a minor. (Exhibit C, Holland & 
Knight letter No. 2). “The entreaties of CARTER’S counsel were ignored by 
PEARLMAN and the other Defendants. 

45, PEARLMAN, TRANS CONTINENTAL, and LIPE have refused t0 
provide documents, including royalty statements, to CARTER that evidence 
Defendants’ wrongful actions taken against CARTER without the knowledge, 
approval or consent of CARTER. 

46, Asa result of PEARLMAN’S breaches of his statutory and fiduciary 
duties owed to CARTER, CARTER has been damaged. 

Count I 
INJUNCTIVE RELIEF 
‘Against All Defendants 
CARTER realieges and incorporates herein by reference the allegations set 


forth in paragraphs 1 through 46 above. 
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47. - CARTER will suffer irreparable harm and injury by performing any 
purported obligations under the Recording Agreement, or by TRANS 
CONTINENTAL continuing to act as CARTER’S record label, unless the parties 
‘are enjoined from performing thereunder. 

48. The Reconting Agreement expressly provides that CARTER may 
seek relief under Florida law and in a Florida forum for disputes arising from the 
Recording Agreement, and CARTER will suffer ieparable harm if Defendants are 
not enjoined from filing actions arising from, or related to, the Recording 
Agreement in forums other than Florida. 

49. CARTER is entitled to an injunction because he has a likelibood of 
sucess on the merits of his claims as to the invalidity and unenforceability of the 
Recording Agreement, and as to the choice of law and forum. 

50, The irreparable injury to be sustained by CARTER is more 
‘burdensome to CARTER than any potential harm that could be caused to ihe 
Defendants through the imposition of the injunction, in that the Defendants are 
currently not performing any duties for CARTER, or any terms of the Recording 
Agreement. 

$1. Defendants should be specifically enjoined from pursuing any 
purported rights under Paragraph 13(g) to assign or license the Recording 
Agreement (0 major record labels or any other party; or to enter any other 
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agreement on behalf of CARTER without the prior written conseat of CARTER or 
order of this Court; or to demand performance by CARTER of any of the 
conditions of the Recarding Agreement. 
WHEREFORE, CARTER requests that this Court grant, where appropriate, 
preliminary, and/or permanent injunctive relief as follows: 
a) that any and all arbitral, judicial, quasi-judicial, administrative, 
contractual, oF other proceeding which depends, requires, or assumes as a 
condition precedent that the Recording Agreement is valid be enjoined until 
such time as the validity of the Recording Agreement is determined by this 
Court; 
b) that, untit such time as the validity of the Recording Agreement is 
determined by the Court, Defendants be enjoined from executing upon any 
award, judgment, or similar instrument which results from’ an arbitral, 
judicial, quasi-judicial, administrative, contractual, or other proceeding 
which depends, requires, or assumes as a condition precedent that the 
recording agreement is valid; 
©) that the forum selection provisions in the Recording Agreement are 
presumptively valid and should be enforced, and that Defendants be 
enjoined from prosecuting any other action regarding the Recording 
Agreement in any forum other than the State of Florida; 
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@) that Defendants should be specifically enjoined from pursuing any 
purported rights under Paragraph 13(g) to assign or ticense the Recording 
Agreement to major record labels or any other party, or to enter any other 
agreement on behalf of CARTER without the prior written consent of 
CARTER, or without onder of this Court 


€) such other relief as the Court deems just and proper. 


‘Count 


DECLARATORY RELIEF: THE RECORDING AGREEMENT 
Against All Defendants 


CARTER realleges and incorporates berein by reference the allegations set 
forth in paragraphs 1 through 46 above. 

52, This is an action brought pursuant to Chapter 86, Fla. Stat, for 
declaratory relief, 

53, There exists between or among the parties to this action a dispute as to 
the validity of the Recording Agreement and as to the proper law and forum. 

54. CARTER contends that the Recording Agreement is void and 
unenforceable as to CARTER because of the invalidity and unenforceability of the 
Recording Agreement, in that the Recording Agreement was entered into when 
CARTER was 2 minor without legal capacity to enter contracts; and because 


Defendants never satisfied the express contractual condition requiring Florida court 
s 


approval under § 743, Fla. Stat., regarding the removal of nonage diszbility which 
‘would have provided statutory protections to CARTER; and because the choice of 
Jaw and forum provision are express and clear. 
WHEREFORE, CARTER requests that this Court declare the parties 
respective rights as follows: 
4) that any provision in the Recording Agreement that purports to 
obligate CARTER be declared invalid and void ab initio; 
0) that the Defendants receive no monies, collect no revenues, nor enter 
any agreements on behalf of CARTER pursuant to the Recording 
Agreement; 
©) that the Defendants immediately produce to CARTER any and all 
contracts, agreements, documents, property, or any other items obtained 
‘through or arising from the Recording Agreement with CARTER, 
4) that any and all disputes regarding the Recording Agreement be 
spovemed by the laws af and in the courts of the State of Florida 
e) any and all other and further retief that the Court deems just and 


proper. 
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Count 1 


FRAUD IN THE INDUCEMENT 
‘Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragrophs 1 through 46 above. 

58. PEARLMAN, TRANS CONTINENTAL and LIPE fraudulently 
induced CARTER to enter into the Recording Agreement of December 7, 2004, 

56. PEARLMAN, TRANS CONTINENTAL, and LIPE represented to 
CARTER in the Recording Agreement at Paragraph 6 that CARTER would be 
provided periodic accountings, that the validity of the Recording Agreement would 
be conditioned upon, and adhere to, Florida law and Florida court approval; that 
CARTER was owed no royalties or that monies were “tied up"; that the Recording 
Agreement was fair and within industry standards. 

57. PEARLMAN made these representations to CARTER, knowing they 
wore file, and mowing that CARTER would rely on them as an inducement 10 
sign the Recording Agreement. 

58. PEARLMAN knew at the time that these representations were false. 

59. CARTER reasonably relied upon PEARLMAN’S misrepresentations, 
‘and was damaged in that CARTER was iriduced to enter the Recording Agreement 


with PEARLMAN, TRANS CONTINENTAL, and LIPE. 
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WHEREFORE, CARTER demands judgment against PEARLMAN, 
‘TRANS CONTINENTAL, and LIPE for damages resulting from the Defendants’ 
fraudulent actions, which damages include, inter alia, unpaid royalties, 
compensatory damages, including lost profits, fees, revenues, and consequentiat 
damages, together with an award of pre-and post-judgment interest, attorneys’ fees, 
‘and costs, and for such other and further relief that this Court deems appropriate. 
CARTER demands a jury trial on all issues so triable, 

‘Count IV 


ACCOUNTING 
‘Aualgst AM Defendants 


CARTER realleges and incorporates herein by reference the allegations 
forth in paragraphs | through 46 above, 

60, Defendants were obligated by Paragraph 6 and 8 of the Recording 
Agreement to provide periodic and timely accountings to CARTER. Pursuant to 


Paragraph 11(c), Defendants duty to pay royalties was continuing, even if, or after, 
the Recording Agreement was terminated. 

61. Defendants have failed to do so. 

62, CARTER’S counsel, Holland & Knight, LLP, sent letters to 
PEARLMAN on January 25 and March 6, 2006 asking for all documents relating 


to CARTER, without any response from Defendants. 
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63. CARTER believes there may be other transactions about which 
CARTER has not been informed by Defendants, under which additional royalties 
are due to CARTER. 

64. CARTER has not received timely and accurate accountings of 
toyalties which CARTER was to be paid under the Recording Agreement 

65. Because of the number and complexity of the transactions in dispute, 
the time period over which those transactions occurred, and the tack of adequate 
written records of many of those transactions, CARTER'S remedy at law is 
inadequate and will not be as expeditious as his remedy in equity. 

66, By virtue of their acts and omissions, Defendants cansed damages to 
CARTER. 

WHEREFORE, CARTER demands judgment against Defendants for an 
accounting of all revenue, including royalties, due to CARTER under the 
Recotding Agreement,’ compensatory damages, inckuding lost profits, fees, 
revenues, and consequential damages, together with an award of pre-and post- 
judgment interest, attomeys’ fees and costs, and for such other and further relief 
that this Court deems appropriate. CARTER demands a jury trial on all issues 50 


triable. 


CARTER reatleges and incorporates herein by refereace the allegations set 
forth in paragraphs | through 46 above. 

67. Defendants and CARTER were parties to the Recording Agreement. 

68. The provisions of the Recording Agreement have been breached by 
Defendants, to wit: 

Paragraph 6 required periodic statements and payments of 
royalties which have not been provided by Defendants; 

b. Paragraph 8 as to mechanical royalties, including the failure to 
issue statements pursuant to Paragraph 8(¢). 

WHEREFORE, CARTER demands judgment against Defendants for 
damages for breach of contract, compensatory damages, including lost profits, 
fees, revenues, and consequential damages, together with an award of pre-and 
post-judgment interest, attomeys’ fees and costs, and for such other and further 
celief that this Court deems appropriate, CARTER demands a jury trial on all 
‘issues s0 triable, : 


Count VI 


BREACH OF FIDUCIARY DUTY. 
Asuinst Pearkpan 


CARTER realleges and incorporates herein by reference the allegations set 


forth in paragraphs } through 46 above. 
» 


69, PEARLMAN and CARTER have been, and/or are, participants in a 
confidential business enterprise, and reposed trust in each other. 

70. PEARLMAN acted as CARTER’S personal manager st the time of 
the signing of the Recording Agreement, and had acted as CARTER’S manager for 
years before, and PEARLMAN owed CARTER the highest level of fiduciary duty. 

7), TRANS CONTINENTAL, as the wholly owned and controlled record 
company of PEARLMAN; together with PEARLMAN, formed a confidential 
business relationship with CARTER, and they owed CARTER the highest level of 
fiduciary duty arising from the parties" close and confidential business relationship 
with each other. : 

2, PBARLMAN, along with TRANS CONTINENTAL, induced 
CARTER to grant PEARLMAN atuthority to act as his manager and record Label, 
and to share, control, manage and/or approve the business affairs of CARTER, 
including inducing CARTER to enter into the Recording Agreement. 

73. PBARLMAN voluntarily undertook and owed CARTER a fiduciary 
duty to act in good faith for, on behalf of, and, in the best interests of CARTER, as 
‘his manager, and as the controlling decision maker in the business enterprise, 

74. PEARLMAN voluntarily undertook and owed CARTER a fiduciary 
duty to act in good faith for, on behalf of, and in the best interests of CARTER 
because ofthe confidential, trusting, and business relationship between them, 


a 


75. CARTER reasonably and justifiably relied upon PEARLMAN’S 


fiduciary position, representations and promises by agreeing to PEARLMAN'S 
decisions and directions and by investing significant effort. 
76. PEARLMAN violated his fiduciary duties to CARTER by engaging 


‘in multiple acts and/or omissions including, but not limited to, the following: 


a 
b 
©. 


a 


concealing from CARTER the accurate and timely statements 
of all revenue owed to CARTER; 
failing to provide accountings to CARTER under the Recording, 


‘Agreement; 

advising CARTER to enter the Recording Agrecment, which 
‘was unconscionable and outside industry standards; and 

placing pressure on CARTER to enter the Recording 
‘Agreement and exerting undue influence on CARTER. 


77. PEARLMAN also breached his fiduciary duties to CARTER by 


concealing from and failing to disclose to CARTER the acts and omissions 


described in Paragraphs (2) through (4) and other freudulent actions, conflicts of 


interest and self-dealing, 


78. CARTER has suffered damages as a result of PEARLMAN’S breach 


of his fiduciary duty to CARTER, 


WHEREFORE, CARTER demands judgment against PEARLMAN for 


damages for breach of fiduciary duty, compensatory damages, including lost 
profits, focs, revenues, and consequential damages, together with an award of pre~ 
and post-judgment interest, attomeys” fees and costs, and for such other and further 


relief that this Court deems appropriate. CARTER demands a jury trial on all 


issues so triable. 


DATED this aw day of May, 


: 436127 
[ORGAN, PA. 
ige Avenue, 16° Floor 


PH: (407)420-1414 
Fax: (407)425-8171 
Attorneys for Plaintiff 
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EXHIBIT A 


Exclusive Recording Artist Agreement 


EXCLUSIVE RECORDING ARTIST AGREEMENT 


th 

AGREEMENT made ot of the "7" day of Deosabe, 2004, by and betwee TRANS 

(CONTINENTAL RECORDS, INC., a Placid corgarsion wih im ain place ofbesiness nated 127 

Wea Church Stoct, Suite #350, Ocanda, Flacide 32801 Chereinufic refered to as Compasy”) and 

AARON CARTER, ta individod minot wi » amling aldo fo Robest Canter $00 Overeas 
‘Highony, Macuion, Flride $305, Curiae rfered wo a “Ari”, 


In consideration ofthe mvt peamiacs and covenants herein contalaed and other good usd 
‘wlaabieconsidemtioa, dhe receipt and sufclency of whic is hereby aienowadgad the pstiea baivby 
agree a3 fallow: 


1. Tom 


(2) The ton of his agrounent (brccac, tbo “Tere” shall begin dnt 
ase set forth shove and continue for wri! period ending oto dete ewelvo (12) months following, 
‘te fold] eommercalwleese ofthe Fist Albu Delivced in complete saifactian of te Delivery 
(Obllston for such inital period (lhe “Lahil Pio”) 


() Arie gras te Compury sx (6 ccomutive apecio options (ach an 
“option Pesos" to extend the Tec far wtional prods 0 be sure tor ae condons 
applecble wo tbe Tra! Peiod. The Ida Pxid and each Opto Pied ere each vomedcos refered 
(ohereia as a"Couzact Pod", Compas may excrie #3 open fora particle Option Pci by 
‘writes ter 0 Arist porto the expltion af tho Corract Period, which neni fc (te 
“Curent Period”). If Company excises 8s option wo extend the Tex, the Opsion Period cancers 
stall bgin iro afer te od of te Crtent Period wad stall contioe ur he dae vee (12) 
toot rg dl corte re ote Alan Deters congles ecto of he 
elvary Obligatnn for that Option Period. 

(0) Nocwubsanding anything crm’ in tls wpreceet. ether the Tom 
‘or tay Const Ped wil eot wales ead nll Arts aller Company a noe 
seferng to thin pareyaph 1() el indicating hat Compary bs Gator failed daring tis Cument 
Peed t esis is opin 0 exicad th Tem fo the weet Cott Period. If Company ft. 
xeise ts option on or before the dae tats thrty (0) tes dys alee Conpery’s recep of 
sock aes from Astin, tho the Term wil end em rack thet (30% Gy, an ta date were cho 
‘ghd expindin date of the Tons, witiont Commpacy big axy Labi or wean obligations to 


‘Ariat in eanneciog therewith. 


[Cate ten (Son rnd sng be Covet Peo ennncton wth ne Alton 
_gecept hat during tha Intl Peniod nly, Ara ball produce and Deliver to Connpeny st Coxapeny’s 
foe option ep end inetading tree @) “Singh” rxonttigs in et af a AD. The Delivery af ach 
each consting of ot mete than ti (2) individual maser, each eraboding one (1) musteal 

: 


aH A 


‘eamposition (“Singles”), satntying what would othernise be ths Delivery chitgmin otherwise 
esting to an Altura daring end for the Weidal Perin?. Dering soch nial Period only and on or 

Abou Noweaiber 18, 2004 Corspany shal produce a television special (te “Specie” feucng Artist 
‘doth puss malualy selected by Company wud Artic, to appear with Artist onthe Special All 

‘other schon, crestive and busines mates ooapccid wilh slated 1 or derived thom the Special 

“hal be tremed, ag betwoea Artist nd Company, as way ether Met Deliver by Artist to Company 
ereundes, g 


(1) Each Afizam thal be Delivered to Company prior othe dae (ihe 
“De Date”) mally egzeed upon ty the paris, bet in no evcet la Gam ane bared fit (250) 
day ater tbe comenenicoment of tae CureatPecod. 1 Ariat is delinquent n ta Delivery of any 
‘Masters hereunder, te next Delivered Mast ball be deem to satisty the most delinquent 
‘quirements fer. Company's axecise ofan epson shall not eoastinge a waiver of any of Companys 
tights w prior ecordinga beseunder. 


(©) Sebjeceto your prior writs corset, end good! fit 
‘etwora the pine fran srance, during the Tem, Company thal eve one (1) oplon (8 "Gostnt 
Hite iden Opdou"), to require Artis to record and Deller up & two (2) Skis ecard afer 
Conpac/s exes of the Greater Hi Sides Option ("New Groset Hits Mase". Bach uch 
‘New Oreos Tis Master shall nbody » Componiion nt previously recorded by Ast and shall be 
tetoaed finial release on fhe “Great Hin” or ‘Bes. OF LP (a “Groeten Wits LP) Artist aha 
(liver suc New Orestes its Mester on dete rtully meod upc y'the pan, a in 0 event 
Aorta nto (90) dey efter Companys exercise of « paticelar Greate Hit Shea Opti. New 
rar is Mate hal tbe eed eyo An bins eee with oct 
to Coreied 


: (©)__ Neither Mukigle LPs, “tece” Mares (9. Ctuvtmas Masten), ar 
‘Masor consisting of "ive, fesunsenta r joint recosdings bal be Delivered hereunder witht 
‘Company's prior writen consent, which ay be witsed by Company in good fad, If Arit Delivers 
sand Company accep Masters conatitng « Multiple LP, sac Masters sball be dered to be coe LE 
far the purposes of Aiat's Delivery obligations under this apoermen. If Ants Delivers and Company 
‘ccoptt Mocters Sonsting of “the” “thane”, bereuaneeal or Jin recotings, hen wach Mantes thal 
rote deemed to be in parti or complete Fulfillment of any of Act's obligations hereunder 


3. Seneca Procathecs, 


(©) __ Bach Marte Deliveral hereunder shall be subject othe spor of 
‘Ounpery sa being commercially and technically méshotacy. At Company's request, Arts sill 
(andlor Coapany, ths electice, ney) rezecord Mater in under to obiain Masire extnfntoy to 
Company in ir retgoeable coameqciljadgment 


0) Company sa detec ant pcpae, in memingl conention wile 
tay tn mcnfiag bee fo each prmpective Abn ered cd shall Idem Ari of he 


Company and Artist sat! mural dexignte eich Conpasiion to be resaded uate this 
green. Company end Ards tall desig, afte maining onmulson wih Artis the 
(producer of exch Master (each, a “Producer” and te stualio(s) to be used for recorting sad mastoring, 
‘Compery sal be tagoanbe fr engaging and ayng ul Preduors. Compury él bee trig to 
tv epresetave end each sanding oon, at Compan’ al comand expen. 


©). () Ariat hall at ali mes cooper with producers wo tt 
‘producers ae ablo we provide Company wich union contact fore all tcessery perl Jorms un pach 
‘ther required documents ona aly bai, 


0) Coropeny shall wo no cost fom te inogion of hee 
‘retoo, coc eat very cigial pesien tape, each arat-vnck meat, 0 non-equaizd copy of be 
‘Mare od cach en every torber, eit, sate copy of of deteative of the Masters. 


@) Nothing is i agrecoert stl obigate Corapeay to perm the 
‘cootintutlon of any recording projec, even if previously appeoved berecndet, if Compeny reascenbly 
ctiipates that () the Reconilng Costa wit exceed the Approved Brriget: or (i the Mistrs being 
produced wil not be matactry to Company, 
4. Resoupableand Ketmbacsatle Cons, 


(=) All sesonting coats incared by Compaay at any tine in conection with 
ho Recording of Commined LP's, Singles (f reconied daring the Int} Fetod separ and ayat fom 


3 ©) __Upoa Conpany’srctp of iaveicstertor, Compery il py al 
‘Resordng Cou incared in scmection wih the Manes aque be Delivered a wells Oo 
[erin spl bet is tpecrat in emndnes twepeve ts eg dart 


® 3 


[nnd nthe case oft Telvilon Special the Television Special production badge] (cach the 
“Approved Badget") al of which shall be desc Recording Costs herereler, Campany stall have 
a ebllpatien 0 py say Recoeding Cons lacamed, whieh, ettced mich Approved Dug, ifr 
txcexs cons uo solely Ait's fal ("Exsese Coss). Comany dba] have the ht fit ale 
‘section, to pay wach Exocsx Cons, whith shall be rooupeble from ony and ll ums de Artin, 
cachading mechanical eyahies, 


(©) Onahandred parent (100M) of out of pocket hr party cosa paid or 
incre by Compery ia tomscton wid () Recondig Coss Nervuncer OX being werd tht 
Company shall r-ervi30 Aries royally scoot breusde ny Raceniag Coma reopod fra 
toyaer otherndse payable o Ard if and the exent sue wre aubecqpraily recouped fom rayaee 
erwin pt nl ae Ma a ch ror rnd 

sal emastings Advances. ity peoeat (30%) of al eu of pocket hind parry om 
‘allo intared by Company In conece with Q) te practi of Videos (bang eckaam edged 
nd uptericed tha he Television Speci is uot a Vion for ppoacs Leo!) eesbodying Art's 


‘eon 48 Advances berencer say ecm thet ae ecoupsble agua oy Distbator andor 
any Disoibtion ‘Caagpany may roorep Advence oa any endl roord royaea 
socriag to Arist under this greeoent. 

5. AdrmoeyRombine 


(Company egses to pay Artis fly perce (30%) of each Net Advance 
‘paid to Compmny under « Ditton Agreamene, any. “Net Advance” shall meea 8 grom aan 
aldo Company ender Dison Arment daring the tan of hs wget bs () cots 
Freed by Company in promoring Artix fo perposs of rcurng 1 Diraibuan Agreerik a well Rt 
(cons cared by Company Se securing» Deeretion Agreement ncuding the eras of hawcang 
‘Aas ond reasoasbl Ould age fone a cmmerdon wdc he mgptinton ofa pote Destin 
‘Agreement, (al Reconfing Cont paid by Company rt Distivatar wo the eet auch ena have 
‘ot bees previouly dedocted by Company Bom a ps Advance paid by Distribatr of eocuped 
{rom yates otberwine payable to Arti beer, el (i) all cher charges and cots dedecied fr 
‘Advasoes payable by tbe Dislbstor to oe ecient such charges a cost have sot been prev 
<efuzted by Comy lon a ptioe Advaace pail bya Diario or resoupod from royieg werwise 
persbleto Arist hereunder. “Disatbuton Agreerect” call mem each agrenment extered tao by 
‘Cocapeny fo effectuate the dlarTaton of en (1) or more Reoarts wugh normal rail cane! 


©) _Wimpectin Net Sule fr which Company raves ryan or 
‘rested i coyaica npn a edvato under aDisefosion Agena, Company agrees ola 
‘Ariss acount bernde ryan the meant of By pstrt (50M) a the Net Rec pld ot 
‘rede ta Copy inde «Dstoaag Apreeont oF aternie, "Net Revi sal men al 
{Gent moties wally mesial by o ered’ wo Compa in comet wit Ge explain of 

ats eves bese ime Disa Agreenect x oterse. “Nt Sala” eal ea 

so by Canpanyo¢ by « Distr ditt) to depeodon led pare, for 

(Pie Company bs ec idx redid rca rtumed nd rears agin eso, 


Q (©) Company wil wcrc to Ards reyity sesoust fae matics ot fort ia 
‘his pangraph 5. Such royahies abel inlede al ropaicndve Ata out caching recbunicl 
ffs, except a circ st forth heen ox royals doe to hid partes suchas react podeoee, 


& : 4 


‘wo shal be paid separitaly ext rectly by Company wbich pryenents dal net wate or ore 
flor Ariat rejohics heres}. 


6 Assouting 


(© _ Royalties wil be axerued semi-esmsally end paid eas ell Advences and 
any other recoupahle covts charges, within ninety (90) days following the last day of February and 
Augeat, ix accordance with Company's regular accounting practices. Company shail beve the right to 
\catablish reasonable reserves for ecturus and exchanges Got to wxcved thirty pervect (20%). Alter the 
{fal send socoumng poied Eling i chase ow Abu, tbe ely rave 
‘iatlsed fre partoulr Allon hal tebe kn exons of icy percat GOW) (ty parent [50] 
‘ah sespoct a Sing) af the mpegs er of ita ofthat Alba for Slagle) ped. Bash 
Tayi cvs wil be Ngee no lt te i od of fom (4) Gul seal sorting 
‘etd folowing to period ding which nus eserves Inially exaBsbed. if Compacy mike ay 
overpayment of royalties (@.g., by ease of tm accounting eros o¢ by prying soyalties on Rexoais: 
‘returaed later), Company shail have Cae Ofiket Right with respect to sach overpayment, = 


©) Rayles shal Ye computed inthe seme natocal cunsocy «8 Comptty 
scoounesd ta, athe rt of exchange he tne of payment o Company for sath Reco, 
dul mo secu a pyr eee Cry eb li Sno ei 
‘Congony agar ax euler avanc made 9 Company. i sald for explottionsoualde 
‘ha Uride Sines bot caanat receive rack payment inthe United Ste, tsen Companys oly royalty 
‘obliptiog to Arial respect of my such exploits shal be to depot. but oly wt Arts welts 
‘eqat oad expen, sche! t prix stoe by Canegany to Aris, he royalties payable to Ai fe 
sch explotoions inthe exmency in whieh Cormpany voces pment, end ach dept tall be mae 
{te Ariat sooo iw depositor slain’ try Artist and Josie fa the cowry in which paymeat to 
‘Compa is mde Sor such exploatons. 


(©) _ Each royalty peymect call be accompanied by «saenect in ascerdance 
th Camas mpl tna aan Each sea al ere go Ate ad 
‘Arist stall ot make my clan agit Company wf rempect such semet, tiem Arts vim 
(Company, ks wing of especie bast of mac ean within two wd coe (2's) yum ar hn 
(et to sbeeaeat is recabved by Ast. 


(©) Ais sal nothave the igh to see Company in secon with any 
‘roytlly accounting or to sur for royalties eccrand by Company during the period a roysity accounting 
cover mies Ait cortence hs et witkin toe 3) years ater the de hes the eatemet in 
‘pest war ceived by Are. If Arist corwosnees sa wih see to my royal acontng due 
Art he scope of he proceediog shal! be mind detmcmizaton ofthe umount of ova due foe 
‘te soiuatng pods comeered, rd bh coat wil have no mth to consider way oar ores or 
sad ry teil exept recovery of any ops found owing, Ari racovery of ny each oyalen 
‘yl be tbo solo con svat Att by maana of aay cen related to Caapeays Tory 
ccountings. Without Emsitng the generality ofthe preceding sentzncr, Astie shall ot tare any cight 
Siena ered parm in ay 

a, 


Ge) Rayalies ecru berender sal be las any tes the laws of way 
pplicalejurndiosion requis to be withbald in conmetion with such ryan. 


(© enmy dite fe pateraases edd 0 any Mate become 
‘rope of x publ dais i my tniey ofthe word 0 that Pesos may reproduce andlor 
Erp a ch tentory Recor of veh pectomsasces wits ces ms kod panes ta Coy, 
(en, wotwidusanding tnying Perea te coy, m0 oes whasocve thal acroc herman la 
coametion wits Reconds Sold awh etry on aad wera dee Su suck pecfouassocs a 
concerns, 


(2) Ast rny ey coco dorag acy caller yu, an ealy ance wth 
ripest any rutemest de exer, edit Comments books aad ents tele he coir 
‘ot Company daemenes Asst hall sl) Company at leat iy (30) day ee the dat Ai? 
lens a eonrnence the wet, Company sl! re the riche t posicone Ch carsommcoment of Arti 
oi by woten to As bo ne ax fv (3) 6a pero Ge corceraremc te opcled Js ACES’ 
‘police; {F Company does wo, running ef the See wikia which the audit may be made wil be” 
tiapended durlg he poxtpooement. {a mio oot eommpleed win krty (30) days rom te ie 
ie egan, Conary shell haved ight to ngeire Ariat terreus i ox fi (9) py Datos to Alek 
sng thn Canary wat ube © pe Atco i anton etre of 
that Sve (5) day period. Ast dl not be gtd to eat wy mamifctring reco 0 ay 
_ecoeds wich do bot specially repetmala of Reoeda or cakticn of pet nceips oo Wich 
royabina we socal berotade. All mus shall Le ade rag regia Vince hue ond ball be 
‘and by sa independent ated Pubic Accountant. ot a ot his fem Ba Depa an 
‘eunluolon of Companys boos ad reconts fr say Peron (ext Ait), alee tho eatin 
{is bows concluded sn ery applica un fra ve bow eafed. Each exlaation shal be 
de at Act’ own expeaoe ot Compeay’ rgsler plas of bane fn he Used State where toe 
‘ook nod rounds wo raisiind, 


7. Midegs. Company shall pay, et a> Advaces, the production cows of the 

‘Television Special (he "Television Sects? Cons) ax well as wack Vidoo (tho “Video Costs") 
Company shal podhce the Television Special pervtat tox wettaa budge (he “Television Special 
Badger) and moy oect to peoducr, purse a wan bags (Th "Vio Badge) ench approved 
bby Compe prior tench pradurtion. Coes pad by Company ln mcess of soch Television Special 
‘Budget and/e soch Vidoo Budge, the exeat sack mxcaas cor are coud woley bp Art a 
‘eternity Company ints le dlseroton, abil result in Company having ex Offset Right 
‘Gacluding, but not Hite to, te ight recoup muck costs San ey dod al rms pylori. 
tuner this or wy other ngyecmett) with respect thereto. Company and Arist aul mestunlly approve 
‘he Compositions tobe enbodied inthe Televison Special a each Compedtion tbe embodied ia 
‘rch Video (ary Composition embodiod oa a Single is hereby dened approved by Artist naofa as 
‘Videos ere concerned), ths dlrecce, concept und orptourd ofeach Video, hawerey, inthe event of 
lng Comnpany’s decision stall be Anal. AM! deciions of Company ln sogerd © the Television 

ther tha the selection of appar acts Gf xy) md thescegs to be permed. shall bo inthe 
‘Sle dicreden of Compaay. Company shalt recoup fifty percent (50%) of all Video Casts fren 
Sho caly Resort coyateseccroing heewandc, and cee hootred pera (100%) nf enc ein from 
‘Fides royalies acruing creazder, except tat the Video Coss for any Video in excess of Fifty 
‘Paonsand Doflars ($100,000) shall be ne bance penent (100%) recoupabia from andio-only Record 
tayelten, Anixt werent dot Art aball 0) be available 3 perform foc Vidor on such dates etd wt 
Ge octons mec by Copy ent) tly corms wi a redaction penoanel i the 


production of ny Video Company shall cosp exe handed pereent (100%) of the Television 
‘Special Cons pee to dividing all nel meas derved therefrom, evenly (SIV50) with Asst o the same 
‘pats as xy other royals, a Irecelved tom the mle and explatatins of sound renordings derived 
‘fom Maners heunder excopt that Television Special Cost shall tbe cros-colltertized with or 
rrenaped spent ung ater sams advanced by Company in connection with axy ater of thing otber 
‘than the Telovcko Special. Accouatings and paymacns of sry warms owing to Astst by Campaag tt 
‘comeaton vit, alaing ou of cx resulting faz the Teevisios Speci, sali be frniched to Arist 
‘Concurrent with all ther royally statomens to be otherwise farcished to Arti uodes paragren 6 
Tecelubove we! excep a otberwise pecitically povided for brcin, Avats and Commpary’s rights 
snd oblignions coocersing the Television Specials, bal be Mentical n sock rights ead oWigaions ns 
‘pettin ts Videos bored. 


Mechanical Novalis, Art hey grant to Company en imevocable license 
ater siggghs reponse Coated Compertinn ee Reta ead ince mck Hts 
‘he Unied Stns aod Cron, subject to following ams 


_ (6) () Mechasiclsoyaties for Coopotled Compestion inthe Uniad 
‘tes nd Canna wie payable tone aed perce (100) ofthe Sauiny Rete a te ine of 
Aeontng of meh Contried Compe, with expect to Topline Records sold rough oes eal 
itr chants NRC Sales” 9 detlocd in permet 13, i nlerscod wd agreed thet wll 
fox pxpome of pungrara HON), blipie LF Als ext Audio Records ball ra be 
coded mn NRC Salen fol ober rqutreceat of peuereph 130) me met. All Comportons Ha 
Setined fy percent 30%) by Aras eelgnaed publishing Ga vad fy perent (30%) by 
(Coapany’s desiate publahing fr: net of ay cid ary Lares aly aged open by Arist 
sd Compecy, ech of which hall rece thet ners on ro-aa bale 


G) (A) Mechanical reyaites for Controlled Comporitions in the 
‘Untied Soc ant Canada will be pyle at veveury five poet (19%) af the Statutory Rate with 
respeai to Recon 85d through rcordeliba. 


(B) Meckaeal royalties for Controlled Compassion inthe 
nied Seats wl be payable at seventy five peroart (9%) of tae Suamtory Rate with empest 
Mid-Poee Resorts, 


Gii)__For alt explotations of Records attr then the dascibod in 
pangeagte 86K or (i) shows and fe) and (6) below, mectacical royalties wil be payable atone 
Trunk perce (100%) ofthe Sutatary Rats. 


(0) Ait waa an eset ha a Compose vl be wee 
ening trond soa ins sm ot Cen hl oy pec sy Ree 
sl ne bare! pace (100%) ee Suu Rae mpd eBlog epine 

frou: (4) Pst (1) () Ea, (3). © Lange Slen sO) end (oe Sta 
GE pte brig nO). Wt ag Cope Sut dt 


© __ Controlled Compositions are hereby iccosed to Coorpany at no cost fr. 
sn in and in. connection With all explitations of faometianal, sco-coramereal Videos. 


(@,__Nosopyigs papmews sal be peable fr amy morn ae ws of wy 
‘Conaponton waa persia Record fx Cneraled Compost wich eo (A) xeric: 8) 
tarengemeni of selections i ie public domain: amir (C) eebodied ie Renan which wr 00 
Resor Sad : 


(0) Company sal ce seine wid pect to nl mectvaialcopright 
ysis peyble brenda oa garry tsi wii xy Sve (4S) aye a wo thn 
‘Pilate ree manta pr. Copan a wel orton of ch replies, nto exceed 
‘hear fie pecet (5h) en raronable reece for rete wl eahacion. The provision of 
subparagraphs (c) through (g) of paragraph 6 sball be spplienbis to eccountings readered punmuaal to 
‘Gils subparagraph Be). 

©) During the Term, naither Artist nop way Pomon deriving rights from 
‘Artist will anthorize the use of acy Contralled Compositica in « eadlo or television commercial, 2 
{otc peruse tevsea producto ore the or prin tle th esa rt 
eecraltes the licmmaee to agrec, in writing, for Company's that the Camposton will not be axed 
ins"sound-alte” Rs. A wound ols” Mars u Maser eabotyig he yrbeaance fe 
‘Gompolienetboed ons Mace Delivered Beas infest ie pxfretocs 
enbodlied on the Master concerned berrunder by usiug a fubvtactially doaiier arasic arrangement, wocal 
perfootumnee ox otherwise. Lf Artist or aay Peon deriving rights fara Artist shall deteamini ¥ gromt 
fyriger any Contled Composites ery me poe Fey tb ero oto eoxce 
‘the aso of try manic ar tyrias weitiee by Arist in a Cocsporition together with material writicn by 
aye don Celt Ait alleen collabora wth xy cbr Pero fhe wba ery 
Compoaliion, Artist will first require the ether parties to the wransactios or colleborathon concerned 1 
tb no rice em for Comgon/s bent eeng conic wit is este 


9 Blah, 


{© AlMasion fished Company basander or rate dig the Tera, 
‘atetng with lon fx Ft Albu Bevan, ay rb deemed "wots ad fx he" ed 
Copny sal ve lice eet nando Mass and al copes rca the 
performances coattine? Uservoa Cirougboat the Texrimy in porpetuity Sow the inccpsion of thetr 
oreacion, tocluding the worktwide egpyrigits thereto aad all resewals thereof. [f, for may PERIOD, ROY 
‘arr a ae read « woe ade fer re, At rey sgn te Com papacy Rg 
soda ead nxt Mate, along, witli, eopyighs ea enowal gia here 
‘Cezmpany hl tae the cave Fight ws te Maer brane in perpen in yn, 
inluing. who ins, he exe ges: 
©) Mancicaur, stb eo exile! ede pleas of 
{ems any oats eb at a ah ey ar 
fe oot oe sacs rasa ences and eer any aeack or label es Company ary 
{psten ina sole chcesca, tai hobo, 
‘3 Use the approved names (inciusing all professional, eeeumed or 
fetior nme) proved tenses, approved photogrpha ead eppoved blographial mate ot 
& & 


Asis rendering services is connection wth the Masters (sometinssseftred therein us “Anti 
‘deotfcaion” forthe purpose of publicizing, exploiting mod mnaeting Masters hereandr and t, 
‘gexeal goodwill advertising foc Company a the eieiiemensinduray, aad 


(Publicly pecorn or pet he pubic perfomance oft Masters 
ty rca of rio broad, eevisam adeax or ny tar rehod of pbc perforce ww oF 
‘cet kaw. 

(0) Compe’ prea of any rons shal pt constinte a waver of my of 
‘Sompacy/ ight ered oro ery AF Ania” obligates, nsindag bu not nied, the oda 
to Dative Masten, Jn ads, Companys asrpace males ws of Masters aki xo tome 
alvered by Aris shall at coma u aver of any of Art represceations, warratien or 
soreameat in rspoct areal 

(0) le underrocd and aged the derng the Term in th Used Sr, 


© NaSite detivered tere sal be related on kay Recon sd 
entodying Sea recone hereunder soled wih Ses at recone’ beceundes (Coupled 
ot AL per write cst, otto be caeatomaly weld rovide, 
Aare, tht he ego resin shal nt apy wk eect (A) up o two (2 Sle evered 
‘bord wit rapect each All ad () n> clind “imap Rect te coupling of Matern 
‘erander fr urbone “Perma ype ses, we of Master Videos or Records used in 
since wih pubis tacaporition clase lien wr roaooasl Records. 


(W)__Tho peotsions of porngraphs {c}0 above shall not apiy it 
‘Anise have nat fulfil Anis” Detivery sbligasors with scgpect 10 ary Mastrs hexcunde within the 
‘eso peciods st forts herein, or any of Acti’ other take] obligations hereunder, 


(itis sndernood and wgred tht, witht tion of the cane vet forts 
in pargrag above tht sothingcociaed in paregapt Sx) shove all be doomed to get 
CCowpry any owaerp cierto th Compas embod on Masirsherevtder. 


(©) ___Dusing the Tecan, Company shall subenit to Arta ox Artist's 
representative (whom Arist hall dele in wing fo thls purpose), foe Artis pio wetion 
appcoval, ary photogrephs, tency or bogrephical mucrial of Artist vot famlshed by Astin to 
(Compa, whlch Compary ines to use in thc Une Suites. Such epproval shall ot be 

wield, mn eal be deemed granted unless Company fs evioed in waiing tothe 
contrary within tm (10) busines days afer setmimion of such phorographs, likeness ox biographical 
materia to Arto Arist” represesatve, specifying th exis for tach Sleappeoral. Any 
Inadverent file of Company 1 coempy with thls sb-parngragh shall not be Geers beach of his 
sare pin Nowe a Capa da rca be ea ne sh iy et 
nts fom Artist 


8 (0 @ Provided Amiet has filed all of Artist’ ‘material obfigations onder 
jis agement, Coupeay hell sorcuerally release cach Abs iso Unlied Sue wen oe (3) 
JPosiha afar fx és of Deir=y in sccordoace wit the provisions haf of ruck ATbum. 1’ Compeny 
{fils to da 0 Artist may acify Compeny that Arts inteads to temminate the Term anders Company 
eieazes such Album within shrty-{60) days (the “Cure Period”) after Company's receipt of Artist” 


‘otice. 1 Covepay ls to selense such Albure bedore the and ofthe Cure Period, Art shall have the 
’ 


ight, by giving Cocpany notice thereof (ihe “Termination Nose) 16 temlaam the Term. On receipt 
by Company ofthe Termtaatin Notice, exd provided that Company has not eesed the epplicable LP 
‘rir the ead ofthe Care Pxiod, ha Tera will on and ell poe wl be deemed to have fled. 
{lof ir cblignions under the agreecnetvacepl those obligations which survive the Term (6 
‘woofs, ext rights, m-recording restictons and ebligaton w pay royalties end other mocks). 
Arta only remedy fo failure by Company to release ax Album in the United State wl be. 
‘terminate la eeccrdanee with tls vbperarevt: SCOX). 


G]__Toeruming of ic five (5) month ea sity (60) cay periods 
fered i this paragraph (CD will be suspended (nd hz cxptaton da ofeach of thaws prods 
‘ill be pospoaad) forte period of any sarpenioa ur extension ofthe Tem. 

10, Worrmates snd Remocnations 

ati trans wd epee the flloming: . 

(0 Anistis 2) eater any dtl, rentsion oe proton, wheter 
‘contatul ox otherwise, with rapt to () Artin’ gto ene into this agreement and (E) Ari's 
sight to gra the rights acted io Compr berevck 10 fly perfocm cach xd every team xd 
‘ovisloa brea nd to rreard each and every Master hereunder. Artis shal case his Stier anl 
(usr Robert Caries exzcte and diver to Company bee wid the fester of perotal eomne 
‘Sachod hero and ncorpoeed hsia by reference as Bb “A. 

(©). Ovring the Terme (A) Ari shal acon! Mantes xetomivaly for 
Company embodying Compositions not proviousty corded by Attit and (B) Artist wean Cat 
‘Arta wil se peforn or render ary coring service forthe purpose af making, promoting, oF 
‘nacodag Mass or Roconls for any Peron othr tx Company. 

w)__Narethstandiog anything the commer couiaind in 

tutpaigaph 10030 shove, Ans Sal be pected we fre we eb honed em 
recnnligsetions ft other resend couspanyis), provided at: 

(A) _Netior the Racomds embodying suc perfocnances nor 
‘the exploitation of ex Revoods abil fexiue Art's Ukeoesses, 

(B) Anise salt cseive edit only mx sdernen on he back 
over andor inthe ine note of much Record), rovid that Aries came chal act pear 00 te 
cover of tay Recon! i Ait i performing a dene, 

(©) Such cri shal not be larger han the roti stead 6 
ee no-feare sidemen or producres (as aplicabie), bt iano even val ary soc eed be Urget 
‘thas tat coveamary in the rearing indy, 

y (O) A courasy credit shall be iad where Arts ppemr as 
Hteara oi eft tat Ars "apps cots of (Compan) md 


4 > Sect perfermances do not iefere wHta the tiely 


GG, Wither titing the georaiy of te provition of pargrech 
10) above, Conspeny greet ha Ati say peter in these extortlevision mation pers 
sea in ober televnion production, provided dur ouch pesformurces exe mbandally notre od 
‘hat te egret pment o Wilh such performances ne reer expremly prota te radeon by 
inry Perm af Vous (other fan Videos exbodying sbstunaliy the etre mation pete or 
‘eivision produ, unten sach Videos eabody romation, marbaing oF a diffxa version, or eat" 
of in Pete or related tobe Picture, 3 pogus, sequel, remake, ct). 


© @) Arist will no pesfonn fer the econding or production of may Mester 
embodying any Reaeicted Composition for any Peron aio 1 the ez of (A) fv (3) vear ae the 
dua of Delivery to Company ofthe lax Master embadying the Rearkiok Composition concer cr 
(By (2) years alerts exprion ofthe Tex. 


(@)—_Aatist hs nt ext ato and wil nent into, any agro, which 
vil ier a: ay ner with te fel end prep perferaance of Ari’ obligeions ender this 
sipement. Arti ls 02 and sll 20 cote user or sob to, ay kit, resteton or ~ 
‘robTbiion wis respect ta Arta ight oer io, and to RA al of Ars” aig une this 
armemen. Neither Arti oc ary ter Person cefving my fights tron Aa bala any te 6, oF 
‘Shorts any Pern fo do, anytlag lacoacen! wit or which wih dina, emptor leecre 
‘vid any of Campany rights hereunder or ibe @l end pomp performance of Art's clipnions 
tminder. 


(©) Arist bene inevocahy and monadionally watves xy and al oral 
od Uke rights tha Arist have ory bave isto Mastor Recordings and te pefoeautes ax the 
‘mabeial embodied therein, and Artz hereby agree tt bo mike acy cla agulst Company ar any of 
(Company's ansigaoct, Licenses o& designee bad an mtral or ike tgs. 


( __Anisttar tho rght vo grant to Company das ight to uso Ata's 
‘eetSeation. During the Term, acter Arist nor any ober Peron devi righ from Ari, shall 
‘use Artists identification, or asthociae or pert ny Pecsoa other thax Conspary to use Art's 
‘Wecifeatloa, la connection with Ov explosion of Marts 


(2) @) Adit i evoke owner of any profemional namie nod soch mask en is 
cont by Artist. Artist is sow vod! shall be to sole owner of such marys at any tine hereter(be 
"Name? and no other Person has or will have the cght tn ws oo Nar In conaection with Rocords 
‘urag the Term Dusiag te Tema, Arist shall uct change the name ty which Arti ia peofeaaionally 
‘xnown without Company‘ por wits eveser, rach cons aa tobe unreascnably witkeld. fay 
Peeaa challenges Afists right to une profesional ane or mar, Coomany may, att eletion and 
‘witou limting hs rights equlre Arist adopt another pofemtcoal mune asproved ¥y Company, 
such approval not be unecascoally witheld, without amaiting # determination of eval of rach 
ballenge 


a GD During the Term, Artist shall at ali tinnes maintain a valid 
ijernion fr he Nis omy thr ee wed ty Ari berecnder in he Pate and Trade 
ote United Stas end prompt Iowing be comp execution of Sis port, Ait 
(Gat faces Company with a erie copy of ck egisceten. i th vee ht wach regia 
dechied, Company shal hae e right condi a trademark or or esd march wih pect 
ftinsentny ier he Rare cna of rs we Pad Teno Oa oy 


& . n 


other applicable author, the cots of which sl be tented as secoupabie expenses hereunde. Tf, int 
‘Company's diseretiog, the search indleiea thatthe Name abould nt be weed, Company and Anda wil 
smucually ger pon sabeines mame Gar Ariat. Nothing contained beven sal ease Arist fom to 
‘Svieralfeaton of Company in expect of Coempany's um of the Name. 


(1) Daring she Tet, Artis shal, n connection wit the releane ofeach 
“Albans (A) remonabiy render sunical performance belere live madcocen ander on talvision and (8) 
‘bal, ogon Companys teagocable reques, appesr al pelo sexsons, ilevicw and peda othe. 
‘procsotoaal actvkies ' wpport of Albums rleasadberrzsder. Company sll bare Artist for 
‘Sressonable und dive expeneos torared by Actist in connection with he Heme oe fort a 
[pengpen 10(0)(), pravided wick expenses are properly documented, 


Subject wn thie ngreceneat, no Person othe thas Company bas ey ight o> 
ue, and during the Tene co Person othe than Company will be mithoriacd wy use, any Maser of 
‘Arts perfocmances for making, promoting, or marketing Revords. 


@) The Mant rade maior Deliver hernia sal be produce in 
seine wth he ut saton of be azn Fein of Ma Anat 
Federaon of Television and Ratio Arata all othurusens or gals ving Jxadsion. All 
Persons lactating Asti, ending cava t cornecsion with rch Masters Sell ly copy wth 
eyo fe img, Eto Ct Ae 1946 ed came od sa a fe ek 
amy be preserbed bythe United Sates Lazalgrrtion and Naralizaicn Service ar ob govemicat 
gency raring lise, perowent aiden or w-called“docunentad werk” an. ; 


(1) Neither the Matias mapped ty Acat nx my we hereof wil violate 
ny law o+inbinge upon tha rights of say Person eed Artist have (r shal ve aw tmes berein 
‘pectiaon) shall have obtsined all necessary lenses, epprovals, consents and peraiaiona with eapoct 
(othe nme, All Personnel List fussed by Artiat hereunder are nod wall be tus, uctrate mad 
completa, 

©) G) Company stall ect be eid to maiz any payrests of ay notre 
ex, ot a voraeston Wit, tbe seqchsition, exercise ot explosion of ight by Conspany pussoast 10 
‘hit agreement except as specifically provided herein. 


i) Witt Lifton of te foregoing provisloes of paryraph 
100, ehove, ia underryed and agreed that Artist sdall pomp sae all payments et ford in 
(hia wgreertct and ithe ever that Corppery mcercines the Off Right, Arse abel ioodiately 
‘aks to reimbursement parent to Company’ exercim of te Offet Right or allow Company 10 
‘wield other maniet doe Axist Sreander. 


a) “Uf Artist ow or cont, 6 f the date haceof ny Masters of Art” 
pefirenaces recorded pot the date beat Prior Mates") rf Artist sal, ing the Tem, 
(aor onmeahip f ay Prior Mester, Arist oroby warranisand cpaccats thet Asst shall wot 
‘Expl ay och Pio Misti, and capldttice rigs i oo sock Prior Masts shall be asigned, 

Jrraleved, conveyed or other racend to ey th pay, daring the Term. Addidenay, fa the 
Fotia coer eit ny Prior Masters, suc Pitor Master hall be dotmed recorded ding 
Taal Pecod. Arti Derby waren and ropeseats Gat Chere ae ao Pri Wiss expt a8 
jsifealy st fern Exhibit “C> wich ig ttaed het end iscorpareted ican by th efron. 
4 
2 


(0) Asst dtc hemof, Arist waranis that Arist isnot esident of 0 
‘St of California, Ariat shall ety Coen inmedstely in the event that exy of Arist becomes 
resident of the Ste of Cafocal. Ag of he date bere, Arétis einer und this permet, is 
tckaovdedged by both Arist aad Company ae biog exniconed upou and subjects the approval of 
she mare counts of Hori Saving jis i the presses. 


(Compaay warrants md repreacat the firming: 


(0) Caorpany ia not under any sabi, resin or protibitoa, moether 
Suracnal or otherwine; wit repect > () Company's ight to ere int his weenie, not Gi) 
‘Company’ right m gran: the sighs granted io Artist hereunder ant ally perform cach and every 
terra and provision bareat. 


()_Teeperiesborcto heey 
‘rn any and fussed daroage (cling reaopabie ouside atarney’ foes wad cosa) acai ont of 
‘or connected th any cla by any hl pat or axy et by the indemaifying party wich a 
‘neonsinent with ary ofthe warranties, represruations o: agrectocats ade Dy the indmaiffing porty 
{nis agreement, povided te sald claim bo bnen Gsmised, orto’ with the inicel(Ving puty’s 


foregoing indeznly apie, 

stybng othe contrary coctaid Rei, the inderniled pay aall have ie igh sete whos 
‘hs indemaying pet's coment may cas inrlvig sams of Five Teownend Dols (35,000) a ss. 
‘und del sl py il ty cde tie nde py oe et tae 

any seers propoed by hn indeed pet for wearin. exam of Five Thorne Dellrg 
{i000 toda pery al tne eH ec cna wie nealing 
Ps ent nd iad py inl yc eieene indenatng 

beni w eaty bond acceptable | ts sledinetia, wt the 
CESSEeS pry oct ented pny epg pa fa pea, 
lowes wad cane (icleding resonable ctticeaionacy? fra end cots) wich the indorafi 
acy nay Inca os nea oC sid cal. I th amount of exy such lam or lass has not been 
etcoined, Caigay, athe inde party ia paren nttay may witha wooed Att 
hereunder nm aut consitat wit rach claim of hes peng noch deterniotin, une Avtst 
‘bran a atty boot 4 Coapany in is mle Geren, with Compe as u benef, anne 
‘Compnay fix Artis Ill pototal akiles beonder. 90 wi is Ged win one (1) year 
‘oliowing tbe dai x which eck chien was fst wexived by Gnspany, Corspay stall release al 
sa wield in counecton with such da, sess Company, ha sonable bases juror, 
Dallered an eco Wl be Med. Nonwitatandicg foregoing if efx auch rleaws by Company of 
sums wield in cosnection witha partaular clin, sch clam ls eanserted, then Companys Fgh 
‘ed thispargraph 189) wl apply cb nro i fl roe and efict. Th inden pry abl 
ofthe indenfpng party remy wong of xy sock in abd the indemeifyng party shill 
Inte the righ to parkcpst a th defense of any nh Cals Witt counsel of the inderaitying pty't 
lbw choice and a he indecandtying pxty's we expasor; povided tht the ivan pasty shall 
ave the right tall ic, i is sole discretion, to retain or revimse coutrel of the conde thereof. 


é a 


11, Compass Rigby ani Remedies. 


@_ @ lathe event of any maura! reach or detest by Artist Inthe 
pectormunce of rey blignions, warentier or reperstsiuioas heres, including, without imation, 
1 Defiult Eve, or inthe event Ariat is able lo perfore ber obligations berounder das illness of 
‘Ardst or Ars fl or refine wo perform thir abigations bereander, Compary muy, by notice to 
‘arm: (A) terinate the Tera; (B) anapensi Company's oblignsans hereunder enor (C) exend the 
‘Taca forthe duration of Andats breach ex tau, o Art's inky to peetbem heretnder. 


(@)Cocapany may eae extced the Tex fix tha daration of xno of 
God ara “force majeure" contingency, ichlng. widoet limiation, bur digntes, extbuuskas, (58 
forthe gpvaiahity of meaeral any ofthe focegaing ecesiagencks shall effect Company wad ir 
‘Compaay maspends ils obligations for a period in exces of st (6) mouth, then, provided tha uth 
coutingpocy does net afte! te elie marie itary a a whole, x xy ove efter sac abx (6) roan 
‘peclod, Ant may request Company in writing to terminate sch suspension. Af Company sal mot 
‘whl ticy(30) days following ts recelg of soc ene nif Artie in writing f te termination of 
och supe, Ariat may at ary die frig the candiaeanes of osch sugpensioatecnlaste the 
‘Tenn. If Anat erolasie the Tex, only those oblgstons af the peta, which woadd have coated 
ier e Term, shall sivive och temizzticn, Company sal! be oldigaied tn cantizun to pay royahieg 
{© Ant poresn thi ont eles he coe of ack mapesion shall xt opens ailny 
‘wrasbe uch peymat. 


i) Wen ntton af the foegning, any tacapacty preventing 
-Actst hen folly peformiag hereunder or ay rasta change in Ais pica appeacene or voice 
{rom thos which exe onthe date of exeruscn bot sa be downed a nck by Arti of Cs 
groenent for perp ie eubparageph tC). 


(©) Aristashnowge hat Ate servic yervoedheseander re wage 
std examcdiney sad that Company ty be etiledw egies rele > enforce te provaian of hi 
sgromect 

(©. Company sal have th ight daring wry Coctrac Peciod, by wate 
ratios ta Arts, 1a eet Without nse mo to rca any ofall of te Master Rescrtings cocalting 
‘be Album tor ch Conse Pid, andthe Tera shal extomacialy terminate ng of ho dete of 3) 
suck notice fucreat to this sdbparagrap® 11,2), aad Comapey sal ave o fret ebligon to 
‘is thes tunis cortioing oligo py rope if any, wich muy became Gu wd ong, 
ted the balan of te reasonably called "ro pocket” porto of Ge aplleable Advmae in 
somoctian wit uch Abn. 


(8) acy Defic Bveot shall oor, then, witht liiaion af Companys 
tights tla, inequity, unde this ngyecmen or tering, thal portion of monies which would 
‘heroiae have cass dae anf poyablew Arist bervnder sal be beld in crow pending reahtion 
any res, whieh geist creation of Sis pages I. 


©) Tho sights and remedies of Company ws speci herein arent tothe 
{ecasion of eck other ac of anyother Fight or emeties of Company barwander, law, 8 egy oF 
‘iberwise: Compnoy ay exercing or decline to coe any ofits ights ond radian as Company 


Hf 
6 “ 


may doesn fit without joopardning ety cer rights and remeding of Comply; and all of Company's 
2ghls and remotes in couneciion wis tha wgromnent sal vive the cxpiretion ofthe Tec. 


12, Defsions 


(©) “Advaned”— Recording Cons or ober resoupahie cons beesuader 
sdvensed by Company on Artist bebak. 


)_“Awtiopile Recon?" A Racod which a (8) of superior sxind quality 
‘orhas other distinct toes! characteris (La, 24 Gold Pate CDs or 18D grom + visgia viayl LPs) 
‘or whichis mackete vs vider of oe faregoing (3. «Mob Fidelity” Record, (3) embodied in a 
‘ew caufiguraion (e., DCC, digit ado pe, ex, eer (¢) unde So digital playback. 


(2) "Budget Recon - A Recor beng  priary dear ice (perinaer 
the "PDP" in ences of fifty percent (90%) and eal oor leas han Hcy-aven parses (67%) of the 
Aiphest PDP of Top-Line Records of tho sare ype (eg. wheter is m LP, BP, cr Sigh) ead nthe 
sine xufigpnaton eg, weer it's u ope eases coexpect dsc & vinyl Rocond kn ho teary 


(© “Composition - Weeds evee masc, wheter in the foe of 
Inerumeat! dor vos nui, epoca word or aterm respective of inst incoding, withont 
IilisGoa, medleys. 


(©) © *Cominer Deduction” « Twenty Sve permet (25%) ofthe applicable 
PDP forthe Recoat soncernad except: (a) Fifteen percent (15%) of the applicable FDP for vin 
"ener ad) typren(20%) of ha phe PO fr eager ps vn! PI 
one fl jackets nd for iayl LP jackets weed coetsin en inert. 


(), _“*Coamelled Conpostion” ~Tat potion o ay Conpoton which a 
‘wit ownsd or called ia whale ora pat by Aris. 

© “Dethat Bvext- Ary breach by Ants of is agement, chung, 
‘ith Liao, the fllowing: (0) Arf nb) to AEM any of As Bligons 
erode fr any cme; (8) the uence of ay of the events et orth in perngeah 11, bjt © 
‘Alt tight ere any rue’ Default Even within sy (0) dys Rom the dete of Coeapoy’s wien 
otoo thot, inthe case of Defu Ereats ct scape fo cre within mach tine es, 
‘entnoe resonable eaninsttial esigaed to cue the sre wii wd icy (60) iy pci. f. 
‘Serevent (or or commenourent of cr, 0 epi) a une sal ot be doomed cones 
‘sDaal Evenon Ari's pat 


0 _“Delinay” or “Dative - Coonan ein of Moers mica 12 
‘Company, the aplicablePecoane Lis nd all necessary cence onsects,epprorale ad ober 
der the agreement Gocuding, wiht lito ol wc es dered i razah 
Fae tehemt) omen 
Marae, "Recrdcg”, Maser Receding” -Acy recording of rod, 
feces saa gdp sees woe Soe 
ower beater inom. 


: 


D__“Materak". The Mares hereunder ll Compositions, Ariss 
Meatfiation, and al other omaica, drat, arte nd ary catia, ies wd otter inmllecrint 
roperies contined in or we fa cosneuton with eny Masers eweurder a their packaging, ml, 
akinaton, advertising, publleisng oe ciser exptiation erot. 


(0) © “Mis Pace cond A Recor bearing an PDP in exons af syeven 
een (67%) and equi oF es thc eghy eset (HO) of tx hight PDP of Tep-Lice Records 
(fib same type and in the sae confipeasioa inthe tariry some, 


() "NRC Saded”- Topline Recorés Sold through nota! reall sebation 
channels ad opecifallyexcinding, witboot luton, exy explosions deserbed ic subparagraphs 
(6-G) of parngraph 6 it belngwacderstood and agreed tet Recor Sold inthe eomngac lst 
‘cofipaatin hall p0t be extinded fora NRC Sales ifall the othe soqizemants ofthis panna 
MQ)ae mee 


““Offvec Right” - Coonpeny/'s right (9 excand end namely veosive 
‘kabuemeat for Ast of maries andor (i) chee moalet wens aadior dest oupe frum ey 
‘urs accruag of beeemniog pafeble acer ths cr aay her agrecoent. Lo the event that ey uch 
<ducdon is efacod uppinst wn Advance adhered payabe beret, och dedction shal oot pals 
ight o ebange ta recoup athe mumcer borin raved, da cetkey ofthe Advance 
woul unr wise have bove peyable Mereusder. 


©) “Peewe- Any individon, corpoation pasorabip, maociation, eatty oF 
‘ther orgizad ong 6x corablaatin of ay oral f the terngeing end thelr ep socosnrs or 


(©) _“*Persormel Let A Mesia-by- Master lst tha deetifog ll vocal 
background vocal performers inrruseetl perose, epioeee, mises, pgm, 
Feu cng sod or prns asunder edn revi a csmnton oem 
(erm. 


(©) "Recomling Conts”- Atl ews iocuntd i connection with he 
reproduction ender production of Maser ecbodying Art’ pafommes, incteing, without 
Fenton, unin sale, de cons of all ietnaares, sian, weales, codactors, aange, 
‘bouts copyies, progracoe et, payers «stew fd baved an wegen he cet 
‘euira by any labor crgmeztion oF Ture (enching on-call ‘pe-secord peynexis") sup ing, 
ron all sto ct, spe aad dsc casts the cost esoclted mth echng, mixing, remising. 
rrrring,englacerng, evel, ducbing, cartage end radereri searches end eginetions, coms of 
cuting reference, pe ems, Prodaocr fxs undloc Advances, ebraral tall rafal the Dost of 
oc-sudiofctis ad equtemnent, aad all lhe costs ead pens cased in produciag ay 
Masts hereunto (eluding axy rave coe incured by Company forks exployet) which are 
pannel recogni ac recog owt the yecontfchey a} Wel 3 vocal, nsromea md dunce 
poten aie 


Gq) “Record” Any Toon of repreductaa,raosmiasloa, and/or 
‘anumeana now of rates Larva nani Hoctvds eemnited et comand 
friuerly Soc home we, school use, en box use, cr use fo reane of transportation, nchuting, witha 
fishaton,« rpodition fe Vico (Veo Rand) 


§ : 6 


©) OPSiage” - A Recent eeabodying a0 mere (stn 140 2) Conipetoas. 


(@“LongPlay Siglo" A Recon! embodying more than (we (2) 
Sides at not ox EP. : 


Gi) EPA Record embodying more than fou (4) Sites that is nota 
Le 


“L2* on “ADbun" A Revert conaalning no fewer than ax (12) 
Sides, wit anit ferry (40) mloanes of playing cone. 


(“Maki LP oe “Egle Aten? - Toa (2) of more Pa 
eed ota by Compr or maring wg mi erent cole ea 0) 

(i) Nowitettiog te forgsing provisions of tis perp 140) 
above itis understood and agrod that in he eve tht Company specially marie a Reootd wea 
tartan ope of Raoul (p48 Sings EP, LP. ts) than ch Racord shal be dead ach pel 
‘Resa roaren of whan the Record eosectood vate th defo st forts above fr 
‘Rooued ype concerned 


(0) "Reeds Sold, “Resort Sales” and “Sales” — One hindted proeat 
(00%) peer f those Recon shipped by CompecyDermunder Sa which Compey i pi aad 
‘which ar nite retwcaed to acc exchanged by Conopany Dar (athe cue of may mean configura 
Aye whch Company does cc ident retaey uf Revo ncorting to vlecion tember) trae 
‘tamed to Company woder Companys thn cures pclley with rape tothe percatage of shipped 
tals 9 restnd Toe folowing are wpeciialy not Reese Sold: 


(5) ‘Standard ie o bom Records gir ery togetir wih 
‘Recor Sot foe monetary coment {f Records are sipped sj wo discount or mercbendise 
pla, tn sauer of such Racerdedeecond shipped tod Sold shall be detercod by rducing te 
‘tum of Resords pp bythe perwatge of Scoot grated, It tersood tod ugoe! tat 
‘Compeay sal at mda fom Racor ald wundecd “te wr oom” goods ic oxoee of feet 
‘peroect (199) voles Comnany bacon Gittbeid by x acid eejoe™ recor labo whe ply 
{Sa creo theo, bt inne eumarbecs mare than twenty five percent (25%), 


(li) Free or bonus Records given mvay pursuect 19 special anes plang 
{in addtion tn thes nad bon records rpesifically provided for Sn paragraph 13% above. 

G*) _ We Records which ase shipped subject 40 = discount or 
merebandaag pl, x reposting lb a dsc was grated tho form of “Be” "bas 
Recorda, are returned lo Company, the ceanns will be aredited between royalty bexring and noo-roynky 
fing Reece ne mine proportion Companys cst eco reid 


(0) “Reatied Compaction A Cinsposion cabot ons 
Senate rob i Somany ler ogee 
fy 
é : : 0 


(ei). "Se" A Master eobodying Artin’ performance of no tess then, 
oar (4) mics of coninuots sound (anes shores plying tase is otherwise approved by Company 
‘wing. 

{il - “Sttory Rate” ~The xicionune sompalanry Woence ret 
sopileabie toa single musta! composition, wit rar to plying time, in eftet purruzt to das 
‘United States Copyright Act (x the recognined equivalent in Canada) as of the cartier ofthe dats the 
‘applicable Maar init ts “released” inthe United Seas or Cada (ax epplnable). 


(il) “Teatery"- Te Universe. 


(0. “Top-Lins* Record - A Resond beacag ns PDP which is greater thax 
ighay percent (80%) ofthe PDP of the then highest priced Record in f he sae pe and in tha mune + 
‘contiguraion fa the tritry concerned. 
(W) “Video - Amy Master reprodocing Artis” performance roger with 
View mages. 
13, Mlscelaneans. 
(9 _Dis pn conn cent of ae 
eof a 


aay Necietaseton en heap ser note ania apo 
prepared rior to the secatian ofthis agpccseat shall be refered fo by any of de pcs is ny tnt 
[B which the oosratinn,irpreatioa oe weaalng of his agyeemect i capo cr aha be 
‘used tbe purpoes of contre or interpreting ny of he tome, provisions oc language of hia 
‘greene nedjateting ar dherwse rectring say sack Lem. No watver ty any of tha partes 
Ihara of cy provision af sy defo onde fs agreecea shall conse a waiver bythe particular 
(pry of corpllancetheeater wi the axe or anyoler rovilon of sch pay‘ respective right 0 
cafue th saree any oder provision Devens. Thi agrecnent has bem exizmd foi he Soe af 
Flori, ad the vali, itexpetatan ad lea tet of this agreeaect shall be yovened bythe iva 
oft Sate ofa pli tcc ere ie wi psn vty win Sas of, 
lei, excep ha the nw of te justin in wich this gree rots appeoved pana 

{furtgop I ow bal conte nmyecion of in ghee eto of alice proof 
‘hia agreement. Ecorse focth fs the receding venience a claims, dispees ot Gangrecncte. 
‘which ung arise ot te interpretation, performance oF break of ts agree ial be ule 
ccluively the jurnticton ofthe stats courts ofthe Sia of Flora otha Federal Dict cts 
Jocated in Orange Connty, Artist harcy submits to the jridion of the atoreanid cours and agrees 
hat ay proce i xy such ection ox proceeding maybe served pon Arts by detvery oral > 
ame mans as notes puewaat pera 4 below. . 


3 

(8) Hany pert of Gi ngroement, or the spplotiontheroftn ay pty, sll 
‘evchige ya cot mpm fates oar ec gen sel a ee 
Sender of he agpeement, which sha soatimar in ful foree and effec, ot te application of fuls 
ics nth masning prin. nding ed bain fr comin ny wn sal nt be 
pois teem eae Semen 


i ry 


©) Samy lnmare wbere Conpacy ares chun Ati’ riot conta or 
appro: 6) Ania coosent or prove all ot be wmencaahly whthel (1H) Arda's respanen 0 
{Sy reoest ey Comoary fr Aris casero spel dal be pen wi en (1) Eure Gaye 
{etawing uch requ () any abjcdon or appro sal be in stg, sang a spec 
reasin(s} therfore: (1) Arti Elie t ive ach writin Obectio o Seapproval sin eck an 
(lo) bsinen day pod hal be deemed Artasconaet oe spproval (the exes f sch copeat 
Ue rpproval rit shal ct delay tha echoduled release of any Besar bese or otberwineEnriats 
Company's excise of ts sight Rear end (7) Companys advent fac ny lst 
equst Aria approval er canst shal be deemed beach af is ngpeement 


(4) _Anistrecogize tha he tle of Recon speculative ad agres hal 
the Jody of Company, as fang es cxmcied espana and fn god Sid, wis gerd oy meet 
acer the ale, iaribitoo and expoiacen of Records hereunder sel be Bidng and cenclushe: 
tipon Artist. Nothing contained in chi egreeoect shall ob gato Company to make 2, isease, or 
<diadbole Records rabufachest om the Masters reontad hacer at thes mo specifically 
provided herein, The meth, manner, feqneacy, timing end extent of release, packaging, periction, 
‘drarning, disrbutlon and expolation ef Masters and Record tall be within he ale Section of 
Compery alee theron herein spectily provided. 


(©) _ Netter Company ax Ast sal be ete to recover danitges oto 
‘eerie he Tam by reaun of any brea by the ots pay of mati) obligations hereunder 
selea tha pty woe beach is alleged hs fled 10 remedy wach trea within try (60) days (19 
dys inthe cave of gaye of monies bteende)  eigk of dhe other party's natco hereof, 
‘or WEruch breach cannet be cued in suc nt (60) dy prio und fhe party wows beech nage 
donna comer caring he beech Gig rth Hy (6) 6) prod wl gece 


 — Ineatering into this agreement, Artist has end ahall have the anus of on 
Anepesent contac elt Rena eersined shal cocierplie oc cnt Aste 
Coney nat employe. 


(@) This sgreroet stat once to he benefit of aed be boing upon each of 
the putin beet ad their eapective uacesons, peawiid wigs tad representatives. Coompany 
say musign, lcs of otherwise spooe of fis ageerent or eny oft ips bercander, fa whole o i 
at tn my discs, msiniiry, ans oe contoig eporaiam or ay Pesan Owain Of 
‘equicog«oihrantial pardon of tho Woe or set of Corapeny ert arecard company (abel aoe 
ign) which is owed or otherwie controlled by sent controlled ie soptana wit ay 
following: Time- Warner, Ualversal Masle Groep, EMI, BMG or Sony Mase. Company may ea0 
‘eign its rights bercades © any ofits mae othe saaok necessary advisable ip Corspenys soa 
‘aerdon eo inpleent hFcenge rected. Art sal ct have te ight to aig ls wpeemen! oF 
sy off tights hareander without Company’ pier writen crtent,eoept the sgh to reive 
pomstocer ematrnneases Os ttm 


(0) This agement hl not be eveo ting et igre ll 
promt pater 
1A. Rint Allndnt Art bal be sate Arist tte den ft 
| RURIaGa Sea TD 
» 


herein. Bach pay mey berefier designate any other adress by notice in weting w the other party. Alt 
tices sl! bein writing ext sha b sent hy pereunal delivery, cower, o by repaired or exiled 
tro redcpt requested. The date of any wocie Rerun shal be Scenes the date of the 
_oaling eof. Royalty stremerts (ae! payments) ony be sent ty Company tn Art by regular all 


Superaion Toom of Dictation Asresmat. feng provisions of ths 
greet sould conic wa te corepening tra ofan spa ii spent he 
{he relevent eras ofthis agreement hall be dectod superseded bythe noms of elsriboion 
asgroemont end de Tez, owing comnimnen! wndreny weal oder manera! ma bere wl 
te deemed odie’ ts reflect the term mt orth in each itvason egreemen, if plicable. Any 
onfiting rms vade his agreement shall Se deemed sapermded by tho terms af uch Astibnion 
acre, that suck supeaeding provision i et ly recictiva i Ait und is win 
‘resonable noms of th ule industry, 


16, _ Artist maictnig the igh to secre compte Ina mice and representation in 
connection wth ho neyolton 1d egpiag of Chis apronaeat rt owing and vojutarly wiv 
‘eh ight Artist acknowledge tbo wndertndh such ight and have acted accomdingly ia 
‘connodion wth the aegclation aod slgsing of this agroemsct 


1, sire Pn 
rei a et 
‘pampmaph 17) bexcby agnox as follow: 


(9) Neither LIFE nor soy parton, fm, compotion o ater city cing, 
ght mn rere i Atict by or under LIPB, chal roeive or be creed wich any abate ex portion of 
‘oles or other coesideaion payable cr accrag to the benefit of Ast breundr, noewihtandiog 
the fc hat uch oees sy incense te profit of Recon old yor for Coapeoy, i being 
+ nchaowledged by Att that abuen the waiver rein contained, LJPE nar Cou J. Pearimes could 
* be sujecetn thr eppetranes ofa enact of intrest en between bis eapetive nines end pealions ia 
Coxaeny 808 LIFE md 

(©) Arist father ackaowiedge thet hie fate Robert Cater bs a ene 
intrest nthe Petoeal Manngeraent A gseeret(loog with LIPEXQ# “PMAT) and ht uch Idee, 
sbacat the waiver hein conenivad, might otverwioe giv ie ow appesratco ofa conflict af inveret 
‘Based oa the advice of dependent egal coumel, Artist beoky kaowingly waiven exy ight be abt 
ctherwine have to ane ruc coat wp x dafeans t the enforssbliy of ths wgrecrnent cr tha PA, 


1% Arista Miporiy. Anisthas advised Compory at eis unde eghera (19) 
youn of age. Ast sal coperate with escanble equate by Coarpany I crmecton wif ay 
proceedings Company say iit, oi opm coe and expect cba judal pyro of lt 
(gromuent {a hat pat Coonpany herby coarents the estiichoeet of any tet food or eases 
pl foc ber benet a the conto Which ech petition fc appara is sbi Geees ft 2 rp 
{ir any tie aoe Aris hes reached the age ofeghtoen (1) yeas (0 much other age ata be 
erred the age of movin foc purposes heceod, Aris sll, pon Campesy’sreque rai 
‘ering the valid wt caforeabity of is ngreeent. Company unable to ees Jal 
opto of hia ager, orf Ar Gots 2 eefBrn is apparent within a reasonable pie! of 
Ais aterCompary’s ques terefore, Coanpeny ae have hight (bt oot tho cblignen, end 
eur ing Company’ ocr ihe ml reeds) ena ie Term bron, a wich vent 


i 


» 


Company aall lve 1 father obligations ty Act heeander (othr than the obligation w pay moniee 


onto Ard ify) 
IN WITNESS WHEREOF, the partis hac hive cerca Bis nrecmet efx tof dale 
‘2d om fit fora above, 
company 
. "TRANS-CONTINENTAL RECORDS, INC. 
‘A Pada Corpapaton Company") 


a 


EHuBIT <a" 


ROBERT CARTER 
5200 Oversee Highway 
Naravon, Ponda $3080 


‘Toms Continental Records, ln. 
121 W, Chreh Steve, Suite 350 
‘Ordaoto, Florida 32401 


Geattenex: 


hay ten avd ht my tom fn CnC 
2 ‘fered tn en "Ariat")hat nize into ux exhuniv roceding ert 
{eject Qu ns of Dessuber, 200 wid yoo Cle Agrenent”) 
hn consideation of you eceing ino the Apeexec with Artin, and at ftir 
Suicemeat to you © do 20 Qe being (0 may benefit tat you exter Salo the sme), J 
Davey agree ad fallow: 


Ca Arriat’s parent andvor legal gomedion 


Acts prowely «lace, 


EXHIBIT B 


Holland and Knight Letter #1 


Hollands ight 


‘VIA Federal Exes oni Fie Clos Mal 
‘March 6, 2006 


‘Louis J Peak, 
‘Trmscamtineral Companies 
127 West Coareh Steet 
(Orlando, lids 32801 


Rec Amon C, Carer j 
‘Dear Me. Pesan: 


On Jeary 25, 2006, we sud you & ier mgeesing “all apromaents docomeata shor 
‘nstuments in your posvesson bat ppt toll bind Aurea Carex wo you or any tbe ied 
octy Incwa to you.” To tis dal, we have aot ean fra you or roived any reponse to oar 
‘eqweat. We tes ssrums thet oo suck agresninats, docu, o inatrocasty ast xd th Me. 
‘Caseig not begally bound 10 You, or my enn nows 0 yoo, fa my noe Wontsvere, 


In ay seat, Mr. Carter bas aa ns to info you that be barby Sse, cancels ad voids 
‘ay and all such agreeracats, Gocomrtts andlor instream that say have boon ged by! Mr, 
Gre scat ey obesity hen calisbalé wiih 


“Please let us know if you howe amy questions or concems reganting the sbove matter, 
Vac ty yor, i 


ene 


EXHIBIT C 


Holland and Knight Letter #2 


e e 
Holland-Knight = Sno Beatie 


me 8, 8 
Loch eon 
‘Tremooeen Compee 
Termes Comet See 
tas Pa) 

Rae Aen Come 
ew Stab 


‘emit actif a Aas C. Car, 


‘Reores  ks sghe sag tn Cora Commi foe, tat ot Ura! tc 
Sp ee aero ns Ce aes 
fataeaas oenscesaee 


Settles Cea bmernar err pel dy recor 
saphstng tect aera mo I) 


or eng sin a gy er 
He Caras i Ye ent sgn wih ora 
‘es Speen Ayan meas hr an Ban Fete yuo he 
rang an eund we oat 
vere 

Deore 


“a Gee 


I 
! 
{ 
i 


